€ SC AN/
Power For LIVING K. Chad Burgess

Director & Deputy General Counsel

chad.burgess@scana.cam

Aprils3, 2019
VIA ELECTRONCC FIILING:
The Hononalhée Jocellym Boyd
Chiieff Clegfk/Adhniistriatotor
Public Service Commission of South Carolina
101 Executive Center Drive

Columbia, South Carolina 29210

RE: Request for Approval of Forbearance Agreement or in the
alternative, Acknowledge Consent of the Forbearance A greement
Docket No. 2019-27-E

Dear Ms. Boyd:

By Order No. 2019-226 dated March 22, 2019, issued in the above-referenced
docket, the Public Service Commission of South Carolina (*Cammission”) approved
the Forbearance Agreement entered into between South Carolina Electric & Gas
Company and the South Carolina Public Service Authority. The purpose of this letter
isto inform the Commission that on March 25, 2019, the Forbearance A gresment was
recorded in Fairfield County. To complete the Commission's administrative file,
enclosed for filing only is a recorded copy of the Forbearance Agreement.

By copy of this letter, we are also providing counsel for the South Carolina
Office of Regulatory Staff with a copy of the recorded copy of the Forbearance
Agreement.

If you have any questions, please do not hesitate to contact us.

Very truly yours,

K. Chad B Ss
KCB/kms
Eneclosure

ce:  Jeffery M. Nelson, Esquire
(via electronic and U.S. First-Class Mail)
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IRIRTNERTSY,

Fllirzd _f

THIS CONTRACT I8 SUBJECT TO ARBITRATION UNDER B.C.
CODE ANN. (1976) §15.48-10 et seq. (As Amended)

FORBFARANCE AGREEMENT

THIS FORBEARANCE AGHBREWIENT (this “Agreement”) is entered into as of
Decembet |'3 , 2018 (the “Effeative Date”), byandameng Sauth CarolinaElectric & Gas
Company (“SCER(G), and South Carolina Public Service Aulieiy (the“Authority”). SCELG
and the Authority are each ieffenred io herein as a “Party” and togethet, as the “‘Parties.”

RECITALS AND STIPULATIONS

WHEREAS, SCE&G and the Authority were partiesto that certain Design and
Construction Agreement between South Carolina Public Servide Authority and| South Chrrslima
Electric & Ga$ Company for Virgil C. Suiinmer Nuclear Statioft Units 2 and 3 dated as of
October 20, 2011 (the “DCA");

WHEREAS, all capitalized terms have the meaniiig defined in the DCA unless oftiefwise
speciffizailly; defined in this Agreement;

WHEREAS, putsuant to the DCA, the Pt} agrezell to collabanatie. in the design,
conshuuiction, operation-and:commissioning of the Prgject to.be builithy Westinghouse Electrle
Company; LLC (“WEC") and Stonre & Webster, Inc, pursuant to an Engineering, Praauiamernt
and Consttruction Agreemert dated May 23, 2008 (the “EP.C AGeament”),

WHERENAS, pursuant to the DCA, legal title to the Rroject and its assets, exespt as may
bettherwise indicated 1A the DCA, is owned 553 by SCE&E' and, 45% by the Authoiity as
tenants ineohaion with.undivided ownership; -

WHEREAS, on March 29, 2017.,, WEC and WEC Global Project Services, Inc. (folinerly
Stone & Webster, Inc.) and certain &¥their affiliates filed petitions far:protection-undes Clhapisk
11 of the U,S. Badknliptey Code and anibizbuesd their inability to cQmpletethe construction of the
Pi@ject;

WHEREAS, on July 31, 2017; the Authority decided to susperid construction ¢ifthe
Projest;

WHEREAS, falllowing the afarementioned &iion-of the Autliiity to suspend
construction oftllie Project, SCE&G decided to cease constiuetion of the Project as well;

WHEREAS, SCE&G potified the Authority on varions dates in 2017, ineluding bt net
limited to Devemiiszt 22, 2017, (“Abandonment Date”) thak |t irevocably abandoned the
E6rbearance Assets (as defmed herein) in plaeeﬁlfid disclaimed afiy present or future interest ia
the ownership, operation, sale or atther economic interest in the Forbearance Assets; and

WHEREAS, &s of the Abandonment Date, (i):SCE&G had n@t previously-sold,
transferred, monveyed, mmigned, delivered, liceiised or disposed of afly of the Forbearance Assets
to sty other Party and (ii) other tinan the security interest granted to The Bank of New Yol
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Mellan Tinst Company, N.A., SCE&G had not mortgaged or‘pledged apiy: oﬁﬂmmm
Assets oewibpetied any Oﬁkﬂe Feibbatance Assets to any seciifity inferest.

NOW, THERBEORE, in consideration of the reeifals and stipilfations set faith above an@

the mituall promises and-covenants contiiined het¢in, jnd for othet good emd valuable
considei'ation, thb.reeeipt and sufficiency offAich are hexdhyakhnmmm SCE&G and the
Auifhiorfty henelhy-agree(as follows:

AGREEMENT

1. General Acknowletigmest $CIERG and the Autharity acknowiedge the aocuraey-
ofttiesneprssetitktiois set forth in ihe Recitiilsand Stipulations oftthis Agreement. The sbove
Réeitals and Stipulations-are inesipgied herein and are part-aifthis Agresment.

2. Defined Terms,

“Forbeatance Assets" means the Uiits, Ancillary Facilities, Intelilegtufil Property,
Equipment and niarefials on Site and off-Ritatinatiuting, without fimitelion, sssets,
matetials and Equipment that tiYe affixed:to the jmal property at the Site.but sre capableoff
‘heing removed e such real groperty, induding &ll work in progiess at the.
Abandonment Date, whethex or hat sueh fixtureswould be considetiea rest property under;
South ‘Caralina laW, exclusive ofttii Excluded Assets.

*Exeluded. Assts’ means {1):theReal Property Interests; excent for the real
property ffixtures desoribed in the definition of-Forbesrance Assets, (2) certain Project
assets-specifically idiedtified as excluded from the abandonment prior to December 31,
2017 identified gniExhibit A attacliet] hefiéto; (3) certain Project assets thiit were
transferred to VE Sninmer. Upft 1i thtsitiffied on Exhibit B,attached hertto; (4) Sibstation.
and switlohyar¥ assets; (5) the-old NND Building licated at 1161 State Highway 213,
Jenkinsvilll, South Carollng.and (6) Nuclear.Fuel. For the avoidance affdoubt,
mﬂmﬂ:standmg fity defined terrii in the DGA ot the definition offifsktean@noe Assets ft1
this Agneertient, no resl property or personal property: (fanpible and fitamgilble) at'of nicar
‘the Site or part of the Ehtistijle Unit tir the Existing Unit Rea) Property, whether fitéed or
not fixedito the Site, that is. used by SCER/G for tlle Qteniion pF vse offheHidsting Unit
or ownied by the PatttizsybifSiidurt to thits Joint Ouvtetship Agveeumm,ﬂated October 18,
1973, are pitift of e ForbearanceeAssets.

“Intellechyal Property™ has the meaning set farth imthe DCA, plus sll
documentation, data, records, drawings, technical specifications, testiesuilts, (6x other
inlfsinnmation sassnciated with the Fipresiahoe Asssts and required tp-ensble the
Authority’s full use of the Forbearance Assets for their. intended purpose inanctseduiife
with applicable legal, regulatory, and industry requitrennentts-

“Real Property Interests” inchides easements, licenses, pérmits and other rights
and inisxiesltS in the re property undilying the Site, the Nuglear Bxeliision Zone, #ird the
Slisrex| Use Faxlities,

3,  Fotbearande Except for the Excluded Assets, Hird as othel:\wiiseproviidied in
Section 6. heteudl, SCE&G hereby resfffinis its ifreywesble waiver of any and. all rfights,
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econoxmc orotherwise, in the Forbidarance Assets and in its ownership, operation, or sale now or
time-1n the future k4R &bl folever forebear from any claim agalust the Authonity;, ils
ies, assignees, phirtilers, joint or cp-owners, or any ather entiy with whom the Authority
sell now of in the associate with respect to 4y nkerest in the Forbearance Assets,
econemmie oF otherwise, arising from the owbershilp, operation, sale or usc of the Eotearance
Assets in iy manner whatsaever

4,  Releasefrom Securitit Interest. SCERG furtlieragrees to-take reasonable
asnimieecial efftitts to have the'Forbearanse Assets reled St from any security interest or
niHgagse, including these held by The Bank of New YatkMellon Trast Coinpany, N.A., upon.
comstit ofithetiblic Serviee'Commissian of South Carolina (thé “FSC") ta this Agreement or
Wifliin thirty {30)days thereafter. SCE&G agraes fo provide a certificate of sbandonment, or
saéh odiner sirilak doupif 48 the Autharity Hhiy reasunably request; to sultsequent takets of the
Forbearance A$sets affirming that SCH&G has;ao remaining or contimiing right, titie of fmterest.

.in the Forbeaiane:e Assets.

5.  Real'Property: Shared Facilities. Shouldithe Authority elect fa restart.thie Projexi
on tis: Site, SCH&G, to the exterit tefsansbly nepisssary and requested by ths Aitthptity, agiedsto
grant.or trasiftedo the Autherity all easements; licenses, permit$ and -other rights and interests int
thereal propert) underljimgihe Site, the Nuclear ExclasionMenygund.the Shared Facilifies to
enable it to eodStidef, opeeake> and meintain such Bapiliities, &ilijort 16 consont of thi P\iblie
Sexvice Commission of Swiifh Carclina (the*PSC™). [jprier PSC condent phifsuartto this
Section 5 fneguified, SCERG agrees to seek PSG clinsantyithin thirty (309 days oftthe; Paties
entering into an agreement with respect-to the real preperty, such agreement to:be contingent on

canstfiom the PSC.,

- 6. Conditioristo SCE&G Fotbietance, SCE&G swilllngess ivid ageeement to
forbear as provided intfkiis Agreement is absolute and uncofiditionaf except'as follows;.

a. SCE&G ‘igyrees to seek PSC approvall of this Agheeihtent within thii:ty (30)
days of exasntion of this Agreement, and the PSC shall bave consented 10 such
transaction.

b. With rexgeect to Goveliittitenial Appeosals, SCR&G and the Authority
agreeto'cooperate and work with each other an atase-by-case basis to reach an
agreement with texpesf to the issuance; zssignment; transfer, or dispositiold of all suoh
Governnsental Approvals.

: 7. Acknowledgment of Sales Tax Lisbility, Thp Atjthdrity Kekdioudeatiges and agiets
that tih the exicht the Atrtharlty sells, exchanges, assigns, trangfiefs ar otfiawise disposes of any
smh,Forbea‘mceAsset,mndi such transaction may be'subjeet:to Sentit Carolina seles and use tax,.
the Autiharvit) shall be responsible foi sich sales and use tax; The Parties acknowledge and apree
thitmeting hi this Section 7 shall apply to, or affect, the. treafment &f anyalllocation) ild of
respansihility for payment of Salesttiid use tax by iy Parly relating to the FBrhearanee Assets of
any other asset purchased by the Parties for use in the Project on er prior toithe Abandonment
Date,

8. Notice. Any notices or other communications undéu this Agreement to the Pariies
shalf be sufffficiigitit if fidadie in writing 8Hd addressed to the Parties respectively as follows
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Ifto $CR&G South Chrsliina Electric & Gk Commeriny
Attn: General Counsel
220 Gperation Way, Mail Code:D-308
Caluiitia, 'S¢ 29033

fibithe Authotity: Seuih Qaralina Pilbliiz: Service Comapany
Autn: Gerietal Counsgl
O Riviewood Drive
‘P.O-Box 2046101
Moncks Corper; SC 29461-6101

9. Amendments. This Agreement may nat be amended or modified exceptin a
wilting signed by SCE:G. and the Authority.

160 Sucesssors and Assigns. This Agreemetht-shiall be hinding upon and shall inure'to
the benefit of SCES:G and the Authotity and their respective snceessons: zndl.assigns.

11. .Govemning Law and Venue. This Agoreenasritis madefilithe State of South
Carolina and the-validity of this [ greement and the construction, interpiretation, and enforcement
thersof, and the fights aff fhe Parties thereto shall Be detertnined-under, govertied, by and
consirued in accordance with the internal laws of the State of South Caroliin, without regard to
principles of corfiflicts of law:

12,  Execution fin Counterparts. ‘Tlif Agreenerit may be executed in counterparts and
By diffferSm Phrfiesqii separate countetpkijts, each {f whitth counterparts, wheén so executed and
deliverex, shall be deemed to.be an orlginal and all of which Gauntegpiats, faken together, sh4l)
coitSitute bot one and the same agreemeiit. This Agresment shall become effectiive upon the
exyecttiGn oft h@lurtammert heteoibiy each.off the Paitfies hereto.

13.  Entire Agreement. This Agiesiinbat. oonains the gintiint| ggretinient oftlhe Parties
heret) wirtsiraspect (o the Faripaenance Assetsikdd no parry shall be bolmi by anyihing not
expressed in writing. This ngreement daes not supersedie; -effimnge, or otherwise affiect amy
provigion of the DCA, o tiie Parties adtions: pursbiant to itihe DCA, except asmay be expressly
provided herein. This-tigzitemwnt does.not affect the “Tiling Agreeiment” enferad into ietween
the Parties, effective: April 20, 2Q18.

14.  Sewauhility. If any pari, tenn or provision of this Agreement iy/ held by a court of
competshtjurisdictioh to be illegal, unehfuitceable or in conflict with any law of the State of
Buth Carolina, fijerilllaw or any other applicable Jaw, the validity #nd anfarseshility of the
temainiiig portions or provisiops ofhis Agresment shall not be sifie@iad thereby.

15. DiSpute Resolution, Any dispute, controversy,-claim arising out af or relsaling 1o
this Agreenient between the Parties. shall be detennined in the‘identieal mannelr and method.as
providsd inMvtiiple 19 of the DCA for "Dispute. Resolution.” This provision {5 enforceable
pursiatit to the Sotith Cawilina Uniform Atbitration Act. [ fijt eny reasontiiz South Cranliiia
Uniform ArbitrafionAct:is detemmned not to apply, thiert thi jeries Hereto agree that ifiis
contract involved interstate connnerce and the Fedeal? Arbitration Act, 9 U.S.C. §§1-16, mnilies.
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16.  Further Agreements. To the exterit this Agresment contémplatos further o
agteements between SCE&G and the Authority, SCE&G and. the Authority agree to negotiate jn
good fiith to consimmete such: further agicamiedts.

[Signatures on Follewing Page]

1240 9 8Bed - I-/Z-6L0Z #19%00Q - DSOS - Wd €68 AV 6102 = AF T ATIVIINOYLOT T3




IN WITNESS WHEREOF, SCE&G and the Authority, by their duly anthorized
representatives, have caused this Forbearance Agreement to be executed in the manner-and form
sufficient to bind them as of the date first above written.

SOUTH CAROLINA ELECTRIC & GAS COMPANY
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SOUTH CAROLINA ELECTRIC & GAS COMPANY

sl 7 yﬂ/@/

Name: [ris N. Griffin

Witness #2 Title: Vice President-Financial Management and Treasurer

STATE OF SOUTH CAROLINA )
COUNTY OF LEXINGTON ) ACKNOWLEDGMENT

This Forbearance Agreement, effective as of December 13,2018, was acknowledged before me
this Jg»4_day of @Ak ,2019 by Iris N. Griffin, Vice President-Financial Management
and Treasurer, South CarolinaElectric & Gas Company, on behalf of the company.

\\\\\\\‘¥K$ifg!f:/0,
SWORN to befure me this SN\ 08
214 day of [isebn 20010 . Sy el
Cybibita L. "oyl OuesF _éj':_;.' ‘\\OTP\RY WZ
Copihia L. }%Qw 5 =Tl S
Notary Public for South Carolina 25 PpuUBWOgS S
My Commission Expires: 3 & - 26349 ”4-,,/ 3%_March§:?~§l§

TS

iy

NOTICE: The Forbearance Agreement does not and is not intended to create or convey any
interest whatsoever in real property, and its effect is limited to the personal property as described
therein only but is filed in the real property records of Fairfield County as the Office of the Clerk
of Court for Fairfield County indicated there is no Miscellaneous Book for filing therein.
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SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY

Witness #1 ié ﬁ Signature: / x4 Mﬁ ‘eu-—..of

Name: J. Mi'cha{l/éaxley, Sr,

Title: S. Vice President & General Counsel

STATE OF SOUTH CAROLINA )
COUNTY OF BERKELEY ) ACKNOWLEDGMENT

This Forbearance Agreement, effective as of December 13, 2018, was acknowledged
before me this 1  day of Murcth , 20.{H by J. Michael Baxley, Sr., Senior Vice
President and General Counsel of the South Carolina Public Service Authority a body corporate
and politic in the State of South Carolina, on behalf of the Authority.

SWORN to before me this _
2| day of  WAgeeln ,20 19 .

Notany Bublic for Smtiafntina

My Co@issi on Expires: M_Z_‘& aoa I"l

NOTICE: The Forbearance Agreement does not and is not intended to create or convey any
interest whatsoever in real property, and its effect is limited to the personal property as described
therein only but is filed in the real property records of Fairfield County as the Office of the Clerk
of Court for Fairfield County indicated there is no Miscellaneous Book for filing therein.
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ELECTRONICALLY FILED - 2019 April 8 4:53 PM - SCPSC - Docket # 2019-27-E - Page 10 of 21
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Exhibit A
See Attached:
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Exhibit B
See Attached.
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